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What did we learn: Post-transactio
assessment as a part of M&A process

November 2, 2010 / ManMAP seminar
Hanna Masala, Outokumpu Oyj

www.outokumpu.com

Outokumpu in brief

Acquisition of SoGePar

M&A process

Post-transaction assessment
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Outokumpu - an international stainless
steel company

* Qutokumpu is a global leader in
stainless steel with the vision to be
the undisputed number one

* Qutokumpu Group employs some
7 900 people in more than 30
countries

* The Group’s sales of EUR 2.6 billion
in 2009 (Q1 — Q3/2010: EUR 3.0
billion)

* Outokumpu has been listed on the
NASDAQ OMX Helsinki since 1988
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Geographical presence

-l

@ Sales and service centers ® Sales ofiices
Sales and sfock @ Production faciliies
e Main production sites in Sweden, Finland, the UK and the US

« A comprehensive network of sales companies in some 30 countries
and service centres in 12 countries
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Broad range of products and grades of
stainless steel

Coil, sheet and plate
Quarto plate

Thin strip

Tubular products
Long products
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From cutlery to bridges - endless
possibilities
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Acquisition of SoGePar
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Background

Larger share of end-users customers
defined as one of the strategic priorities

Expansion of distribution network seen
as one of the tools towards this goal

Italy identified as one of the key
markets with insufficient presence

Organic and acquisition alternatives
assessed side-by-side
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Overview on SoGePar

Rotherham and Aldrige

« Commercial dep.
* Production
» Stock

Dublin

« Commercial dep.
« Stock

Heusden-Zolder

« Commercial dep.
« Stock

Chassieu-Lyon

« Commercial dep.
* Stock

Milan

* Head office
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Locations

* Privately owned

* Net sales EUR 560m (2007)
» ~350 employees

Jarvenpaa (since -08)
« Commercial dep.

 Stock
Krefeld

+ Commercial dep.

Carbonera

« Commercial dep.
 Stock

Castelleone
« Commercial dep.

« Production
« Stock

Istanbul
* Representative office

Transaction timeline

Q2 /2007
Discussions
started

April 2008
Signing of
definitive

agreement,

press release

Jan 2009
Combined
organisation
in place, legal
mergers

Feb 2008
Memorandum of
Understanding
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July 2008
Closing of
transaction,
integration
kick-off

Apr 2009
Hand-over
from
integration
project

VY




M&A process
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Development of process thinking

* Need to document the ways of working

* Need to define and develop best practices

= Preparation of “Corporate M&A Manual”
* Drawing on experiences on past transaction
* Post-transaction analysis of SoGePar

* Benchmarking and experiences from ManMAP project
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Basic framework for M&A process

Target selection Transaction phase Integration
H i i
1 [ . N\ 1
Market 1 :\ 1 Due Diligence 1)1
. 1 1 K 1
opportunities i : \ | Business olanning : i
1 1 T L
Target First target . Initial : \: Valuation & svnergies : - Signing & \ Integration
identifi- evaluation 1 negoti-: ] P : 1 closing
e : ations § |1 _Dealstructuring ! :
: : : Negotiations & contracts : :
Strategic : =/ : Anti-trust " - :
ambitions : : : nti-trust analvsis : :
1 !/ 1 Integration planning 1)1
Lo L [
Strategic Approval Interim decision Final go/no-go
approval topursue  point (LOI)

13 | November 2, 2010 — Outokumpu Oyj I&’Wﬁj

Post-transaction assessment
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Why & Why not?

Benefits

» Continuous learning
* Process refinements
e Corrective actions
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Challenges
 Discontinuity
» Bias

» "Lack of time

KOV

What?

in the process?
» Were the team set-up and
use of advisors right?
» Any learnings on

transaction Process
structure & learnings
mechanics?

\_

[

* How successful
was integration?

» What went well and
where could we
improve?

* What were the most
challenging areas?

-
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(« What improvements can be made \

Integration

\

e

» Did we get support for our
strategic ambitions?

» Were our underlying
assumptions correct?
» Was this the right

Strategic
route / target?

rationale

J

» Payback for the\
investment?

* Were the anticipated
synergies achieved?

« What more could be
done?

« Any unidentified synergies,
tangible or intangible ?

Synergies
& return

J

KOV




How?

Interviews
(buyer, target,
other
stakeholders)

Internal Financial
workshops analysis

Review of
decision making
materials

17 | November 2, 2010 — Outokumpu Oyj mﬂj

Market
developments

Thank you!
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